
EUAS C ALVOR.D U942) 
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ALVORD AND ALVORD 

ATTORNEYS AT LAW 

1050 SEVENTEENTH STREET, N.W. 

SUITE 301 

WASHINCTOH DC. 

20036 

(202) 3 9 3 - 2 2 6 6 

FAX < 2 0 2 ) 393-2156 

E-MAIL alvordlaw<9aol com 

Chief 
Section ofAdministration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423 

K0y03 ' l i - 1 4 5 pjyj 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of an Assignment and Assumption Agreement, dated 
as of November 3,2011, a secondary document as defmed in the Board's Rules 
for the Recordation of Documents. 

The enclosed document relates to the Memorandum of Limited Net 
Railcar Lease previously filed with the Board under Recordation Number 29944. 

The names and addresses ofthe parties to the enclosed document are: 

Security Trustee/ 
Foreclosing 
Secured Party/ 
Lessor: Wells Fargo Bank Northwest, N.A. 

299 South Main Street 
Salt Lake City, UT 84111 

Security Trustee/ 
Foreclosure Buyer: Wells Fargo Bank Northwest, N.A. 

299 South Main Street 
Salt Lake City, UT 84111 

Buyer: Macquarie Rail Inc. 
1 North Wacker Drive, 9th Floor 
Chicago, IL 60606 



Chief 
Section ofAdministration 
November 3, 2011 
Page 2 

is: 
A description of the railroad equipment covered by the enclosed document 

99 railcars: AOK 65710 - AOK 65809 (except AOK 65764). 

A short summary of the document to appear in the index is: 

Assignment and Assumption Agreement. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

^ Edward M. Luria 

EML/sem 
Enclosures 



RECOROATION Hfl-S^,?"? V ^ ' C f l U P 

NOV 0 3 ' 1 ' - 1 ^^ ? ^ 
ASSIGNMENT AND ASSUMPTION AGREEMENT 

oufirAUtMHSPORIATION BOARD 
This Assignment and Assumption Agreement dated as of November 3, 2011 (this 

"Agreement"), is between (a) WELLS FARGO BANK NORTHWEST, NATIONAL 
ASSOCIATION, as security trustee (the "Security Trustee") under that certain Security 
Agreement, dated as of December 21, 2007 (as amended, supplemented and modified firom time 
to time, the "Security Agreement"), among the Security Trustee, as security trustee, BBRX Five 
LLC, as borrower (the "Borrower"), Lloyds TSB Bank pic, as agent (the "Agent") and the 
lenders named therein (the "Lenders"), and which Security Trustee is hereby acting as the 
foreclosing secured party and, in such capacity as foreclosing secured party, is acting for and on 
behalf of the Borrower, as lessor (in such capacity, along with its successor by foreclosure, the 
"Lessor") and (b) MACQUARIE RAIL INC., a Delaware coiporation (the "Buyer"). 
Capitalized terms used herein without definition shall have the meanings ascribed thereto in the 
Purchase Agreement (defined below), which also contains rules of usage that apply to terms 
defined therein and herein. 

RECITALS: 

A. WHEREAS, the Security Trustee is the security trustee under the Security 
Agreement, which secures the obligations owed to the Agents and the Lenders under that certain 
Loan Agreement, dated as of December 21, 2007 (as amended, supplemented and modified firom 
time to time, the "Loan Agreement"), among Borrower, as borrower, the Lenders, as lenders, 
and the Agents and under the other Loan Documents (as defmed in the Loan Agreement). 

B. WHEREAS, the Seller has agreed to sell to the Buyer the Railcar Collateral 
Assets following a strict foreclosure (the "Foreclosure'*) conducted in accordance with 
Section 9-620 of the Unifonn Commercial Code in effect in the State of New York (the 
"U.CC.")-

C. WHEREAS, the Buyer is acquiring the Railcar Collateral Assets following the 
Foreclosure in accordance with the terms of a Purchase Agreement, dated as of November 3, 
2011 (the "Purchase Agreement"), between the Seller and the Buyer. 

D. WHEREAS, the Purchase Agreement contemplates the execution and delivery of 
this Agreement by the Security Trustee, acting as foreclosing secured party and as owner and 
lessor, and the Buyer. 

E. WHEREAS, through this Agreement and in accordance with the terms hereof, 
Seller, as the Security Trustee, in its capacity as the foreclosing secured party and as owner and 
lessor, desires to effect the sale of the Railcar Collateral Assets to the Buyer following the 
Foreclosure, and die Buyer desires to acquire firom the Seller all of the rights, title and interest 
currently held by the Seller (including, the right, title and interest ofthe Borrower) in and to the 
Railcar Collateral Assets, and, in conjunction therewith, the Buyer desires to assume all of the 
Seller's and the Borrower's right, title and interest and obligations under the Leases, all upon the 
terms and subject to the conditions set forth in this Agreement. 

CHICAGO/#2257913.2 



NOW, THEREFORE, in consideration of the mutual promises contained herein and 
other consideration, the receipt and sufficiency of ^^ch are hereby acknowledged, the parties 
hereto agree as follows. 

1. Assigimient. Effective as to each item of Equipment from and after the date 
hereof, (a) the Lessor hereby assigns, transfers and conveys to the Security Trustee, and (b) 
following the assigimient in clause (a), the Security Trustee hereby assigns, transfers and 
conveys to fhe Buyer, in each case all of the Lessor's respective rights, title and interest, in and 
to such item of Equipment listed on Exhibit A hereto and assigns to the Buyer all ofthe Lessor's 
rights and obligations, under each of the Leases listed on Exhibit B hereto (collectively, the 
"Assigned Operative Agreements"). 

Lessor and Lessees shall have the same rights and remedies against each other as each 
would have had under (x) the Leases in respect of any losses, liabilities or claims suffered or 
incurred or brought against or payments due to each other in respect of or attributable to the 
period prior to the Economic Closing Date or the Closing Date (as applicable pursuant to the 
Purchase Agreement) and (y) the Leases with respect to the disclaimers, insurance provisions 
and indemnities contained in the Leases and any other provisions ofthe Lease which survive the 
expiration, assignment or termination of the leasing of the Equipment in each case as if Lessor 
had remained the "Lessor" under the Leases. 

Buyer shall not be responsible to any Lessee in respect of any of Lessor's duties or 
obligations required to be performed, or any losses, liabilities or claims incurred, prior to the 
Economic Closing Date or the Closing Date (as applicable pursuant to the Purchase Agreement). 

2. Acceptance of Assignment: Effect of Assigiunent. The Buyer accepts the 
assignment contained in Section 1 and agrees to be bound to the same extent as the Borrower by 
all the terms ofthe Assigned Operative Agreements. Effective on and after the date hereof, after 
giving effect to the transaction described herein, the Buyer shall be deemed to stand in the place 
ofthe Borrower for all purposes tmder the applicable Assigned Operative Agreements and each 
reference in the Assigned Operative Agreements to the Borrower shall be deemed to mean the 
Buyer from and after the date hereof. 

3. Amendments. No provision of this Agreement may be amended, modified or 
waived except by written agreement duly executed by each ofthe parties hereto. 

4. Notices. All notices, requests or other communications to or upon any party 
hereto in connection herewith shall be given in the maimer prescribed by Section 10.5 of the 
Purchase Agreement. 

5. Headings. The section headings used in this Agreement are for convenience of 
reference only and shall not be used or construed to define, interpret, expand or limit any 
provision hereof 

6. Counterparts. This Agreement may be executed in separate counterparts, each of 
which when so executed shall be deemed to be an original and all of which taken together shall 
constitute one and the same agreement. 

Page 2 
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7. Goveming Law. This Agreement shall be govemed by, and constmed and 
enforced in accordance with, the laws of the State of New York, without giving effect to the 
conflict of law mles thereof, other than Section 5-1401 of the New York General Obligations 
Law. 

8. Recordation. The Buyer and the Lessor agree to record this Agreement with the 
Surface Transportation Board and with the Registrar General of Canada, if applicable, to 
evidence the assignment by the Lessor to the Buyer ofthe Lessor's rights under the Lease, if and 
only if the Lease has been recorded with the Surface Transportation Board and/or the Registrar 
General of Canada, as the case may be. 

9. Further Assitfances. Each of the parties hereto covenants and agrees that, at any 
time and firom time to time after the date hereof, at the request and expense of the requesting 
party hereto, it will promptly and duly execute and deliver, or cause to be executed and 
delivered, to the requesting party all such further instruments and take all such further action as 
may be reasonably requested and is capable of being provided by such party to more effectively 
sell, transfer, assign, and convey each item of Equipment. 

10. Binding Agreement. This Agreement shall be binding upon the Lessor and the 
Buyer, their respective successors and permitted assigns, for the use and purposes set forth and 
referred to herein, effective as ofthe date hereof 

[Remainder of page intentionally left blank] 
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[Assignment and Assumption Agreement - BBRX Five] 

IN WITNESS WHEREOF, this Assignment and Assumption Agreement has been duly 
executed by the parties hereto as of the date first above written. 

WELLS FARGO BANK NORTHWEST, 
NATIONAL ASSOCIATION 
as security trustee, as foreclosing secured party 
acting in such capacity for and on behalf of 
Borrower, as lessor 

By:_ 
Name: DavidWall 
Title: PeaHAM Vice President 

WELLS FARGO BANK NORTHWEST, 
N A U O N A L ASSOCIATION 
as security trustee, acting in such capacity as 
foreclosure buyer under the previously effected 
strict foreclosure 

By:. 
Name: DavidWall 
Title: Assistant vice Pieeldon* 

MACQUARIE RAIL INC. 
as current Buyer 

By: 
Name: 
Title: 



[Assignment and Assumption Agreement - BBRX Five] 

State of 

County of _ 

On this, the 9L day oftWwvW. 2011, before me, a Notary Public in and for said 
County and State, personally appeared DawklVltel , yAo acknowledged 
himself^pnelfto be a duly authorized person of WELLS FARGO BANK NORTHWEST, 
NATIONAL ASSOCIATION, as security tnistee, as foreclosing secured party acting for and 
on behalf of Borrower, as lessor, and that, as such duly authmized person, be^fa^executed the 
foregoing instrument for the purposes therein contained. 

IN WITNESS WHEREOF, I have hereunto set my hand and ofiicial seal on the date 
above mentioned. 

Name: 
Notary 

My Commission Expires: \ 0 ) l { ' tO I ^ 

Residing in: 

NotaryPublic 
Connie bans Elioit 

601919 
Commission Expires 

October 7,2014 
State o( Utah 



[Assignment and Assumption Agreement - BBRX Five] 

IN WITNESS WHEREOF, this Assignment and Assumption Agreement has been duly 
executed by the parties hereto as ofthe date first above written. 

WELLS FARGO BANK NORTHWEST, 
NATIONAL ASSOCIATION 
as security trustee, as foreclosing secured party 
acting in such capacity for and on behalf of 
Boirower, as lessor 

By: 
Name: 
Title: 

WELLS FARGO BANK NORTHWEST, 
NATIONAL ASSOCIATION 
as security tmstee, acting in such capacity as 
foreclosure buyer under the previously effected 
strict foreclosure 

By: 
Name: 
Title: 

MACQUARIE RAIL INC, 
as current Buyer 

avid M. Edwards f̂t-.tKB? 
President 



[Assignment and Assumption Agreement - BBRX Five] 

State of Illinois ) 
)ss. 

County of Cook ) 

On this, the^-^ day of November, 2011, before me, a Notary Public in and for said 
Coimtv and State, personally appeared Oav/jAlU. fAiuiMeiî  and )UflL/(C 3rgrwt ' 
the yrp^idPrV^- and XA/o.Pr^icidai^ respectively, of Macquarie Rail Inc., 
who acknowledged themselves to be duly authorized ofiicers of Macquarie Rail Inc., and that, as 
such ofiicers, being authorized to do so, each such person executed the foregoing instrument for 
the purposes therein contained. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date 
above mentioned. 

•••••••••••••••••••••••• 
"OFFICIAL SEAL" 

'> CYNTHIA L YOUNG 
^ Notary Public. Stete of iilinois 
?. Ii*y Commission Expires 10/20/13 

Name: (jbpiJhLL-ei ' ^ - L i t r u ^ 

Notary Public 

My Commission Expires: / 0 / ^ 0 ( / 3 

Residing in: f J t u J l^r\ffK ^ ' J O L -
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Exhibits 

LEASES 

Lease No. 1 - Associated Electric Cooperative. Inc. 

Master Net Elailcar Lease, dated as of January 18, 2011, between BBRX Five LLC and 
Associated Electric Cooperative, Inc. 

Schedule No. 1 to Master Net Railcar Lease, dated as ofJanuary 18, 2011, between BBRX Five 
LLC and Associated Electric Cooperative, Inc. 

Lease No. 2 - BNSF Railwav Companv 

Limited Net Railcar Lease, dated as of April 15, 2011 and effective as of October 1, 2010, 
between BBRX Five LLC and BNSF Railway Company. 

Schedule No. 1 to Limited Net Railcar Lease, dated as of April IS, 2011 and effective as of 
October 1,2010, between BBRX Five LLC and BNSF Railway Company. 

Lease No. 3 

Not applicable 

Lease No. 4 - CSX Transportation, Inc. #1 

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 1 to Master Full Service Railcar Lease, dated as of August 11,2010, efTective as of 
April 23,2010, between BBRX Five LLC and CSX Transportation, Inc. 

Amendment and Lease Extension No. 01 to Schedule No. 01 entered into as of October 17,2011, 
effective as of May 1,2011, between BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 5 - CSX Transportation. Inc. #2 

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 2 to Master Full Service Railcar Lease, dated as of September 17, 2010, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 6 - CSX Transportation. Inc. #3 

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and 
CSX Transportation, Inc. 
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Schedule No. 3 to Master Full Service Railcar Lease, dated as of March 14, 2011, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 7 - CSX Transportation. Inc. #4 

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 4 to Master Full Service Railcar Lease, dated as of March 14, 2011, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 8 - Iowa Interstate Railroad Ltd. 

Master Full Service Railcar Lease, dated as of December 1,2010, between BBRX Five LLC and 
Iowa Interstate Railroad Ltd. 

Schedule No. 01 to Master Full Service Railcar Lease, dated as of December 1, 2010, between 
BBRX Five LLC and Iowa Interstate Railroad Ltd. 

Lease No. 9 - Kansas Citv Power & Light Companv 

Master Full Service Railcar Lease, dated as of April 5, 2011, between BBRX Five LLC and 
Kansas City Power & Light Company 

Schedule No. 01 to Master Full Service Railcar Lease, dated as of April 5, 2011, between BBRX 
Five LLC and Kansas City Power & Light Company 

Lease Amendment No. 01 to Schedule No. 01 dated as of August 24,2011 between BBRX Five 
LLC and Kansas City Power & Light Company 

Lease No. 10 - Kansas Citv Southern Railway Companv 

Car Hire Lease Agreement, dated as of May 15, 2007, effective as of February 1, 2007, between 
BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The Kansas 
City Southem Railway Company. 

Rider No. 1 to Car Hire Lease Agreement, dated as of May 15,2007, effective February 1,2007, 
between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The 
Kansas City Southem Railway Company. 

Assigrunent and Assumption Agreement, dated as of May 31,2007, between Greenbrier Leasing 
Company LLC and Babcock and Brown Rail Funding LLC. 

Amendment No. 1 to Rider No. 1 to Car Hire Lease Agreement, dated as of July 27, 2010, 
effective as of June I, 2010, between BBRX Five LLC (as ultimate assignee of Greenbrier 
Leasing Company LLC) and The Kansas City Southem Railway Company. 

Lease No. 11 - Lehigh Cement Companv 

CHICAGO/#2257913.2 



Master Net Railcar Lease, dated as of November 17, 2006, efifective as of August 1, 2006, 
between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and 
Lehigh Cement Company. 

Schedule No. 3 to Master Net Railcar Lease, dated as ofJanuary 15,2007, effective as of July 1, 
2006, between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and 
Lehigh Cement Company. 

Assignment and Assumption Agreement, dated as of January 31, 2007, between Greenbrier 
Leasing Company LLC, as seller, and Babcock and Brown Rail Funding LLC, as buyer. 

Assignment and Assumption Agreement, dated as of December 21,2007, between Babcock and 
Brown Rail Funding LLC, as seller, and BBRX Five LLC, as buyer. 

Lease No. 12 - Lone Star Industries. Inc. 

Master Net Railcar Lease, dated as of June 26, 2001, between BBRX Five LLC (as ultimate 
assignee of The CIT Group/Equipment Financing, Inc.) and Lone Star Industries, Inc. 

Schedule No. 1 to Master Net Railcar Lease, dated as of June 26, 2001, between BBRX Five 
LLC (as uhimate assignee of The CIT Group/Equipment Financing, Inc.) and Lone Star 
Industries, Inc. 

Lease Amendment No. 1, dated as of March 11, 2008, efifective as of July 1, 2008, between 
BBRX Five LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) and Lone 
Star Industries, Inc. 

Lease Extension Agreement No. 1, dated as of March 21, 2011, effective as of July 1, 2011, 
between BBRX Five LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) 
and Lone Star Industries, Inc. 

Lease No. 13 - Soo Line Railroad Companv 

Not applicable 

Lease No. 14 - Tennessee Vallev Authoritv #1 

Master Net Railcar Lease, dated as of January 31, 2006, between Babcock and Brown Rail 
Leasing Co. and Tennessee Valley Authority. 

Schedule No. 1 to Master Net Railcar Lease, dated as of January 31, 2006, between North 
American Rail Leasing #3 LLC (d/b/a Babcock and Brown Rail Leasing Co.) and Tennessee 
Valley Authority. 

Lease Extension Agreement No. 1 to Schedule No. 1 to Master Net Railcar Lease, dated as of 
November 7, 2008, effective as of March 31, 2009, between BBRX Five LLC (as assignee of 
North American Rail Leasing #3 LLC d/b/a Babcock and Brown Rail Leasing Co.) and 
Tennessee Valley Authority. 
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Lease No. 15 - Tennessee Vallev Authority #2 

Master Net Railcar Lease, dated as of August 10,2005, between Babcock & Brown Rail Funding 
LLC and Teiuiessee Valley Authority. 

Schedule No. 6 to Master Net Railcar Lease, dated July, 12 2006, between Babcock & Brown 
Rail Funding LLC and Termessee Valley Authority. 

Lease Extension Agreement No. 1 to Schedule No. 6 to Master Net Railcar Lease, dated as of 
March 4, 2011 and is efifective as of October 1, 2010, between BBRX Five LLC (as assignee of 
Babcock & Brown Rail Funding LLC) and Termessee Valley Authority. 

Lease No. 16 - TTX Companv 

Master Net Railcar Lease dated as of August 19, 2011 between BBRX Five LLC and TTX 
Company. 

Schedule No. 01 to Master Net Railcar Lease dated as of August 19, 2011 between BBRX Five 
LLC and TTX Company. 

Lease No. 17 - Union Pacific Railroad Company #1 

Master Lease Agreement, dated as of December 15, 2004, effective as of August 1, 2004, 
between Babcock and Brown Rail Leasing Co. and Union Pacific Railroad Company. 

Rider No. 3 to Master Lease Agreement, dated as of September 2, 2005, effective as ofJanuary 
1, 2005, between North America Rail Leasing #3 LLC (d/b/a Babcock and Brown Rail Leasing) 
and Union Pacific Railroad Company. 

Amendment to Rider No. 03, entered into as of May 11, 2011, between BBRX Five LLC (as 
assignee of The Grand Leasing Partnership, LLP and North American Rail Leasing #3 LLC) and 
Union Pacific Railroad Company 

Lease No. 18 - Union Pacific Railroad Company #2 

Not applicable 
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STORAGE AGREEMENT SUMMARIES 

Storage Agreement No. 19 - Central Oregon & Pacific Railroad, Inc. 

Non-hazardous Car Storage Agreement, dated as of August 31, 2009, efifective as of August 1, 
2009, between Central Oregon & Pacific Raihroad and BBRX Five LLC. 

Storage Agreement No. 20 - Puget Sound and Pacific Railroad 

Non-hazardous Car Storage Agreement, dated as of August 31, 2009, efifective as of August 1, 
2009, between Puget Sound and Pacific Railroad and BBRX Five LLC. 
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